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I, HARRIET SMITE WINDSOR, SECRI(TARY OF STATE OF THE STATE OF 
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COPY OF THE CERTIFICATE OF INCORPORATION OF "LTI INTERNATIONAL, 
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State of Delaware 

Ofice ofthe Secretary of State 
PAGE 1 

I ,  ED- J. GREEL, SECWZTARY OF STATE OF THB STATE OF 

DEI3LwARB, DO HEREBI! CERTIFY THE ATTACE- I S  A TRUE AND COPSZCZ 

COPY OF THE RESTAT5D CERTIBICBTS OF " L F I  INl'-TItn?AL, INC.", 

CEANGING ITS  NAME FROM "LTI IWZERXATIONAL, RIC. * To "LOCUS 

TEZECOMMUNICATXONS, INC.", rrmn IN THIS OETICE ON THE 

NniETEENTE DAP OF UAY, A . D .  1999, AT 4:30 O'CLOCK P.M. 

A FILM, COPY OR' TEIS  CERTIFICATE BAS BEEN FORWARDED TO TEE 

?X3W CASTLE COUNTY RECOBDER OF DEEDS. 

2706349 8100 AUWTICAnION:  9736451 

05-20-99 99120102s DAl% 
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AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
LTT INTERNATIONAL, I N C  

(Pursuant to Sections 228,242 aud 245 a1 the Csncnl Corporatim Low of the State of 
Dcloware) 

The mldtnigncd, acting in their cepacitios 89 President &d Secretary, 
respccuvely, of LTI Intemtionnl, Inc., a corporation organized and exisling under the laws of 
the Stars olDclnware (the "Corporatian"). hereby cmliry as follows: 

Corpotation'.s Cmhicihc of Incorporation wm originally filed wiul the Sccretary of Stnte orrhe 
State ofDclawarson Jwuruy 14, 1997. 

SECOND: That the Board OfDireclorsduIy adopted rcoolutions proposing to 
mend and lCSl8Ce the CcfliAcric of Incorporation. 81 amended, of the Corporation, anU that 
rhereafw, purausn\ Lo suthrtsolu\iiolss ofthe Board of Di~WAor6, B consent Of slockholdcrs in 
iicu ofmeeting wa5 signed by the liolrlcrs of oolrtanding stock having not lea than the minimum 
number of volts that would be nccasnry to authorize or take such ncdon at s meeting ut which 
aH shares entitled to vote thereon would have been presenl and voted. 

THIRD: mat said rimrmdmcnt was dn\y ridopted in oecordanfr wilh the 
provisions o f  Seclionr.228,242 and 245 of the General Corporation Law ortho StaM of 
Dclownre ([he *GCC*). 

bc amended and restated in its m h t y  as follows: 

FIRST That the narneollhe Colporalian i s  LTI Inrernetiona!, Ins. The 

FOURTH: Thc CeniRcnleo~lncorpo~don. IE amended. of the Corporation shall 

ARTICtEI 
Thc name of the Corporation is  Locus TeBmnun%cations, Tnc. 

The addross of  rlic registered office oftho Corporation in the State o f  Dctaware is 
101 3 Catre Road, Wilminglon, New Castle County, Delaware 19801. The name of its registered 
agent at such address is corporation Service Company. 

Thc naluta of lhc Corporation is lo engage La any lawfiul acL OT sctiviiy for which 
corporalion may be organized under Ilic GCL. Ths Corporation is 10 have perpetual existence. 

. 
- 
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ARTICLE 1V 

fhu  total number DrShRres ofeupital stock of  all classes which lbe Corporation 
shill have authority to issue is Thirty Eight Million (38,OOO~OQO) shares of which (a) E@u 
Million (g,OOO,OOO) shares shall be y r e ~ d  stock, par value $0.001 pcr share (*Preferred 
Stack''), (b) Twenty Five Millian (2S.OOO.000) shares shall bc common stock, par velUc $0.001 
per alms ("Common Stock"]. and (c) Five Million (5,000,000) shares shall be C b s  A Common 
Stock, par valus $0.001 per share ("Class A Cornman Stock"). 

The Prererrcd Stock urilliotiztd by h i s  Certificate of Incorporation may be issued 
Froom lime to tiinc in one or mort scriw. Except as olherwisc restricted by this CenilicPle of 
Incorporation, the Board of Directors i s  hereby authorized lo fix or allor ihe rights, prcferenecs, 
privltcgcs and mlriclions granted lo or imposed upon each sorics of Preferred SLack. and the 
number of shares constituting any such series and the designatinn UmeoL or of any orthem. 
Subject IO the provisions ofthis Ccrlificale dlncorporation. tire rights, pnvilegcs, provisions and 
rstrictions of ony serics ofPnfeaed Stock (including, without lirnilation, provisions with 
raspect to tiquidation preference, rcdcrnption and/or approval of mwers by vote ar wrillen 
conscnt) muy be snbordinatcd Lo, pad passu with, or senior Lo my ofthose of any prcscnt or 
fullire class or series of Preferred Sloclc OT Common Stock- Excepl as otherwise restricted by 
this Ccrtificnte of Incorporation. the Board of Directors i s  also authon'zed Io increase or decreaso 
tho number of shares of any series, prior or ~ubsequent to the issue oflhal series, but not below 
the n~unberofshnres of such snier then outetanding. In cas the numba of shares of any series 
shell bc SO decreased, the shares constimting such decrease shell resume the stollis which they 
bad prior ta the adoption ofthc resolution oriLinally fixing the number of shares orsuch seiiis. 

The designations and the powus. preCcrcnees and righs. and the quolificaticns, 
limitations or reslrictions ofthe shwes ofcach clpss of stock arc as fbllows: 

! 

A. BElUES A COW ERTlBtE REDEEMABLE P REFERRBD S TOCK 

1. m. A iota1 of Fwr Million [4,000.000) shares of the 
Corporation's PreFmcd Stock shall bc derignated Scrim A Convertible Redeemable Prefetred 
Smk, 50,001 per vulue per share (the "Smes A Convertible Preferred Stock"). 

2. jJ&&&. The holders ofseries A Convertible Preferred Stock shall bc 
enlitled to rccsive. nul of Funds legally availabls therefor, curnulstive dividends on thc Scnn A 
Convertible Praferrcd Stock in cash, at Ihe rate per armurn of  S0.244761 (thc "Convertible 
Cumulative Dividend"). Such dividends will ECCUZIIU~~~E eomrnmncing ils of the date of issuance 
d 8 cham o h  Series A Converlihle Preferred Stock ond shall be cumulPtive, 10 the omnt 
unpaid, w h e l k  or nor they hava bum ddarcd and whethar or not thcro arc profits. surplils or 
other h d s  of the Corporation legally avnikhle for the p m m t  of dividends. Convntiblc 
Curnublive Dividends shalt become duc and payable with respect to any share of suics A 
Convertible P r e r m d  Stock 86 provided in Sections A.3 and A.4. Notwithstanding mything 
horain to the corrtrq, lhe lmldero of Ilia Sed- A Canvmkible PrdPlrmd Stock shall not hc 
cntkkd to the Convertible Cuniulrtiv~ Dividend (whether Or not nccnred) upon the dosing of a 
QPO (us such twrn i s  defined in Section AS.@) below). So long us my sham of Series A 

z 
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Convertible P r & m d  Stock are outstmding and the Convertible Cumulsiive Dividends have nor 
been paid m Tu11 in cash: (a) no diviBond W~ltIt80W8t' shall be paid or declared, and no 
dislribul.ion. except rspcrmitted under Section A.Ti(o)(v), shall be made, on m y  capital stock of 
tlie Corporation rilnking junior to IhcSmiios A Convertiblc Prcfmed Stock and {b) except as 
permiNed by Section A.7(c)(iii)(B), no shsreo ofcapilnl stock of the Corpdanritnkingjunior 
10 the Series A Convcrtibk Prefmcd Stock shall bepurcliascd. redeenid or acquired by the 
Corpocation and no monies shall be paid into or set aside of made available for a sinking fimd t%r 
Ihe purchase, rcdempticn or ncqujsilion thereof. Afier all Convcrtibls Cumulative Dividends 
accrued and pnyable as o r a  particular date have been puid in full, the holdors orthe SeriesA 
Convertible Preferred Stock shall be entitled to share in any zdditianal dividends with the 
Common Stock on a pro rata basis (as if each share of SeJics A Convertible Prerarred Stuck had 
bCM coiiverted into a nunibsf or  shares ofCommon Stock issuable u p o n h  conversion of cnch 
holder's shares OfSerk6 A Convertible Prekrred Stock). 

3. LiauirJatiw 

(4 Liouidatiojl Prderrn CE. Upon any liquidation. dissolution or 
winding up of the Corporation and its subsidiaries, whctltcr volunttary or involuntary (a 
"Liquidation Evenl") or any Extraordinary Transaction (as defined in Section A.3(d) below). 
each holder of dulrlanding s h e s  of Series A Convertibk Prsfemd SiwksMi be ontilled to be 
paid l in t  out of the assets ofthc Corporation available foT distribulia to stockholders, whether 
rmch assets nro capital, surplus or earnings, and before any anounl shall be paid or distributed to 
ihe holders orcommon Stock or orany other sock mnking in liquidation junior to the Smies A 
Convertible Preferred Slock (such Common Stock and other stock being referred to a5 ''Junior 
Sock"'), M mounl in cash equal to (i) $2.71 9578 per shere of Smier A Convertible Wttrrcd 
Stock lreld by such holder (adjusted appropriately for stock splits. stock dividcnds. 
recapitalizations and the like with rcspect to the Series A Cwrvutible.h8ferred Stock) (the 
"Convcrti ble Base Liquidation PreTerence Amcuni?, plus (ii) the greeler of(A) my accumulated 
but unpaid dividends to which such hoIdcr ofoutstanding 6harcs of Shier A Convertible 
Prefened SBcR is then cntillcd pursuant to Sections A.2 and A.4(d) hamof @lU6 my illlcrest 
accrued pursuant to Section A.4(c) Io which such holdcr of Series A Convertibb Prefmod Stuck 
is entitled) and (B) tho arnotult per &arc oPSerics A Convertible Preferred Stock of the 
remaining a5bcts of tlic Corporaticn that would bs distribu!ed to tlw, holder thereof on such 
Liquidation Event or Extraordinary Transdon if the remaining &s of tho Corpomtiun 
avdkble for distribution to stockholders, after payment of the Cumrmtibtc Base Liquidation 
Amount, were distzibuled among the holder of Series A Convertible Pnfcrred Stock rind Junior 
Stock on a pro rata basis (as if enel? share of Snies'A Convertibla Preferred Stock had been 
converted into lhe niimbu ofsharn o f  Common Stock issuabh apm the conversion orsuch 
holder's Jharcs of  Soties A Convertible Pltremd Stock immedirswly prior 10 any wch 
Liquidation Even1 of Exlraotdinary Transaction) (the Bmounl to be dlshjbuted to such holder b 
referred to as the "Convei-tiblcr Preferred tiquidation Prcfermce Amoum"). Uupon ihs 
occurrence of 3 Liquidation Event or an Extrsordinrvy Transaction, the asset9 and funds thus 
distributed omong lhe holdcrs of the W e s  A Convertible Ptefmed Stock shell bo insuIllcient to 
pmnifthe paymcnt to such holders the ftll aforesaid preforontial atnoun% thcn tho entire Yscb 
and b d r  uf'lhr Curpcraiioo legally available for dirlribrllim &I1 be distributtd vataly mmg 
thc holders of the Serbs A Convaliblc PreFmed sroclc in pmporrion to the prtiMntial amount 

) 
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- 
each such holder is  otherwise entitled to receive and no liquidation paymmrfs shall be made lo 
the holders cflunior Stock. ThBpZOVkjMS oC\hiS Section A.3 shall not in any Way h i i t  the 
right ofrbe holders of Series A Conveniblc Preferred Stock to clccl lo COIIVCrt their shares of 
Series A Convertible Preferred Stock into Redeemable Preferred Stock nnd Common Stock 
pursuant to Section 4 . 5  prior to or in connection with any tiquidation Event or Extraodinary 
Trenssciion., 

! 

(b) Pis~ributions Aft er Liouidalim Prof- . M e r  all of the 
distributions darcribod in Section A.3(a) above hava been paid. all remaining assetsof the 
Corporation available for distribution to sfockhold~s shall be distributed among the holders of 
Junior Stock on a pro rata basis. 

Extraordinary Transaction, the Corporation will furnish eacli holder of W e 5  A Convertible 
Preferred Slack notice in jccordance with S d o n  A.8 hereof, together with a ccnifiwte 
preparcd by the chief financial oEccr ofthe Corporation descdbing in detail the fack orsuch 
Liquidation Evenr or Extraordintmy Transaclion. staling in delail the funount(s) per share or 
Smies A Convcnibla Pnf imd Stock that each holdm oFSe~iies A Convertible Pfcferrcd Stock 
wordd receive pursuant to the provisions of Section A.3(a) hErcof and slating in dotail the fpctS 
upon which such amount was detmnined. 

E x * w h l E Y  l-r n n f i m k ~ ~ q  For purposes of this Certificate OF 
Incorporation. the following hnnsactions &all be deemed "Exlrrrordinary Transactions:" 

(i) 
trws~ction or series of relatcd transsctirms) all or substsu1Kially a11 of the assets or 
businoss of k i l t  Cowration and its sr~bridiarics; 

(ii)  
unother entity or any other transaction or sctics ofmloted tranraccions. in any such cnse In 
conneclion with or 8s R result ofwhich the owners d lhc  Corporation's outstanding 
cqnity securities prior to tlw trnnsaclion or sen= orrelated t r ~ a e t i ~ n ~  do not own at 
least a niajority of thc outstancling equity scclvitin of the ourviving, resulting or 
consolidakd entity; 

any purclwe by any party oIsbarw of capital stock of the 
Corporation (cithw through a negotiRted stock purchase or a tender for such S ~ M C S ) ,  the 
effect of which b Ulat such party that did no1 beneficially own a majority of the voting 
pwPr of the oubtanding strates of capital stock of the CDrporstion immediately prior to 
such purchase beneficially owns ut Iwt a majority of such voting power hiediutt ly  
after such purchase; or 

majorily of Ihc voting power of tho outstiinding sbucs of capitel stock of the C ~ o r a t i m .  

(c) &!&. Prior to the occunens of any Liquidation Event or 

Ld) 

1 
the sale. IBnse or other dispoSitiMt of(whcther in one 

D merger or consolfdation o f  the Corporation with or into 

Oii) 

(iv) the redemption wnpurcliase ofoh- repracnting a 

(e) nfNnn-thh P m  If the miisidamlion received 
by ihp Corporalbn or i s  slodcholdern in n Liqiidxcion Event or Extradinmy Transaction is 

4 
! 
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) 
other hail cash, such considcration shall bc vslucd ut its Fair Mukct Value.. The "Fair Market 
Value" of m y  ccnnldcration so reaiwed shall be detcrinincd as Follows. 

(i) if thc consideration is in tbc Form ofsecuritics and such 
rtulritics arc traded on a national securities cxchanngc orarc fisted on the Nasdoq 
National Murkcr, the Fair Market Value shalf be the averqe orthe lad repxted sale 
prices ofthe securities on such axchnnge or on the Nasdaq National Matkct on ihc last 
thirty (30) trading days (or all such trading day5 011 whichsuch sccurilirr huva been 
traded il'rcwcr ihan 30 trading days) before ~ I I C  dntr: orerrosummntiun or tho Liquidmion 
Event or Exwmdinary Transaction or, if no such =\e is inde on any such day, ilia mean 
o f  t h  cIasing bid and osked pricey for such day on such exchangc or on t11e Nmdaq 
Nalional Market; or 

sccuritics are not listed un a national sccurilies cxcharigr or tile Nasdaq National Matket, 
thc Fair Mruket Value sl>all be the averagc ofthc mean of the last bid and wkrd prices 
rcportcd on the last thirty (301 trading days (or all much Lrading days on which such 
saruritics havc been traded if fewer thah 30 mdihg days) bcfbrc the date of 
consummation of tlrc Liquidation Event or Extraordinary Tmnsaction on the Nusdq 
Stock Markm or. if reports are unavuihble, by br. N6UOnal Quotation Burcau 
Inwrplratd; or 

(iif if the coodderation is in tl~e form urarcccriiiss and such 

(iii) if Ihc cansidcration is In the farm of  securiiks aiid such 
securities are not listed on a nationd sccutitics cxcliiwge or OSI ihe Nnrtdaq Nniional 
Market, snd bid and nsk priccs arc not reported, or irlhe conridernlion consists of 
pmperty other dtan securitics, then the Fair Market Value shall bcdctermincd SLS follows: 

(A) '[he holders ornot less than 50% of the voting 
pwer ofthc outstairrling Series A Convenible Prcfcrrcd Stock shall promptly 
uppoint an sppnircr and the Corporation SIIPII promptly appoint nn appraiser to 
dctaminc ihe markct vnluc ofsuch consideration. Such holders and thc 
Carpororion shall rurnish cwfi othcr with wtlilen notice of W name, address. and 
telephonc nunkr of the appraiser selecfcd by such pany. The failure oreither 
parly 11) appoint an appraiser williin lliir~y (30) days aftcr tlic written request ollhe 
orher p u ~ ~ y  shall constlbitc n waiver olsuch party's right7 zo appoint an appruiser 
and the delemination of tho other party's appisur  shdf be dcctncd 10 bc the Fair 
Marked Vdue, nolwirhtanding any oihhu pruvkion d l h i  Section hJ(iil). 

Falr Ma&$ Value of such codsiduation, they shall jointly render n single wriiten 
report o f  their opinion thcreon. If& apprUicsns cannot agmc upon dx Pair 
Market Value ofsuch considcrstion, they slid eauh renhr  a separate wittcn 
rcportwitbiii thitty (30) days aftcrthcir respective uppoiniment ps an appraiser 
and shall together. within filleen ( I  5) days after tln urd of such thirty-day priud, 
appoint a third appraiser, who shall appppraiea stlch considcration. and slwfl nndcr a 
written report 0): his or hEr opinion thercon If the two oppmism cmnat. widrin 
such a fiffcendey period, agree on the appolntmcnt of a third appraiser, :ither 

(B]' II'lhe appmlscra, as selected obove, a p e  upon the 

5 
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- 
may petilion the President of the Amaicim Societyof Appraisers lo appoint n 
third appraiser and such pornon as is appointed by such President shall s e w  as 
Llie third appreiset The value contained in the aforesaid joint written repon or, if 
none is agreed to, the value contained in Ihs wrinen report of thn third appraiser. 
5113\\ constitute lhe Fair Markel Value of such considemtion; mal. however, 
lhot if thc value dlhe consideralion contained in lhc appraisal repon ofthe third 
appraiser is more L l i ~  the higher oflhe first hvo appraisals, the highcr ofthe fin1 
two appraisals shatl constitute the Fair Markct Value; and. provided krther, that rl 
the value of such consideration contained in the appraisal report of the third 
appraiser is less than the lnwor of the fim LWU appraissla, the lower of the first 
two appraisals shall constitute the Fair Market Value. h y  approisor maRing nny 
appraisal punuanl lo this paragilph A.3(e) aholl. in !he case of securilits motived 
as ccnsidcruion, awume an all-caoh salc with respect to such rccuriricp, shall 
consider both public and privote company velwtions, and aholi not apply any 
discount with rcspect to nny restrictions on lransrcr applicabla to such bccutitics, 
whether nrisi~g under conmct. rederal or state securities laws, or othenvise, or 
with respect lo the ract that such sccuritifs  my constitnte a minority Intmst in 
ihe issuing corporation 

The fees and costs of thn appraiser sdwted by Ihc 
holdas of Serics A Convertible Preferred Slock shall be borne pro ma by such 
holders. Vie fees and costs of the eppraiser uppinled by Ihe Corporation shall be 
bomc by the Corporation Ihe fees and coat8 of the thitd appraiscr shall be shard 
equally by the holders of Series A Convertible Preferred Stock, on a pm rata 
basis. and the Corporation. 

(C) 

4. &edeml ioq. 

(a) Redernpi io- It 

(i) At any time on or airer May 20,20W, dle holder or holders 
of not loss than fifty perm1 (50%) in voting pwer of the outstanding Strics A 
Convertible Preferred Stock may rcquire the Corporation to redeem the outslaiuling 
Series A Convertible Prererred Stock in rlmo instalImants with the l int  such inMlrncnt 
for ihilty-three nrd ons-lhird percent (33 V3%) ofthe then out$laading shans of  Sedes A 
Convcdiblc Prafcrred Stock bcing due nnd pyablc on May 20,2005, the second such 
installrncnt for nRy pertent (50%) of the then outstanding shnres of Series A Cwwerlible 
Prafemed Stock being due and payable 011 M a y  20,2006, and the third and finel such 
installment for nll remaining outrtandingsharra of Series A ConvmiblsPrefd Stock 
being due wid payable on May 24 2007. At any time on or aIIet May 20,2005, the 
holder or hOld6rS or not less than fifty percent (50%) in voting powor of the outstanding 
Berim A ConverTliblePrefurpd Stwk mny require the Corporalion lo redam ths 
outstanding Scriea A Convertible PreTemd Stock in hvo installmentr with the Krst such 
inslallrncnt for m y  percent (5W) of the then outstanding shams of Series A Convcrtiile 
Prefeneu YiocK bolng Uuo nnd psyattle on Muy 20. xwa, irnd 1110 m r l  ruct Innnllmcm 
for all rtmsinina oulsliindhg shares of Scres A Convertible Preferred Stock being due 



and pynblc on Mny 20.2007. At m y  time on or eRer May20.2006. ihr holder or 
lloldcrs ofnot less ulan fiky porccnl(SPAC) in Voting power of thc outstanding Series A 
cotivcruolc FreIEarrcU Sluck muy rbqulre the Lorpomtton Io redeem an retnnliring 
culstundinp sham of Series A Convcnible PreCmed Stock in o m  installment with sucll 
inslallinml being’duc and pyab lc  on May 20.2007. 

t!&x. Ancloction pursuant LO subparagtsplr ( I )  ofthis 
Section A,&) shall be made by such, holders glvinu Llic Cotpointion and each other 
holdcr o f  Series A Convcrtibfc Prefemd Stock not less than sixty (GO) days written notice 
prior to the first Convertible Preferred Redemption Dale (os defined in Section A.4(b) 
helow). 

Redenintion Date: Red eml,dwPricc. Upon the election orlhr 

f i i )  

[b) 
holders of riot less tlmn fiRy percent (50%) of hie voting powr  of thc outstanding Series A 
Convortiblc Prcfcrrcd Stock to causc thcCorpontion to redeem [he Series A Convertible 
Preferred Stock pursuant to Scction A.4(a)(il. all holders of&ries A Convertible Pccferied Stock 
shall bc dccmed to hevc elected tO cause the S G r k  A Converiibls Proremd Stock to be so 
rcdccmcd. Any datc upon which a rcdcmption S h l l  occur in nccardanclt with Section A.4(4 
shall be rcfcrrcd to as a “Convcrtlblc Prcfcrrcd Rcdc.mplion bate.” The redemption pricc Tor 
each shprc of Sctics A Conmrtiblc Prcfcrrcd Stock rcdccmcd pursuant to this S a i o n  A.4 (Ilw 
“Conveiriblc Rcfcrrcd Rcdclaplion R i d )  shall bc M amaimt in cash equal to the grater of: 

thc sum of (A) Convertible Basc Liquidution Prrfcrcncc (i) 
A m o m  and (8) any accumulated bul unpaid dividends ou such share of  Sub A 
Convertible h l c r r e d  Stock pursuant to Sections A 2  and A.4(d) hcrcof, and (C) any 
inttrost accrued with rrspcot to sucl~ sham ofsetiics A Convertible Prcfcrrcd Stock 
pursua+ to SCEtioiiA 4(c) to which such holdtr of Scri*l A Conveniblc PreEcrrcd Stock 
is entitled, or 

( i i )  thc then currcnt Fuir Morkcr Valw dotcnnincd in 
wmrdrmncc wlth Scction A.3(c). 

The aggregate Coiivertible Prtfencd Redempiion Price shall be payable in cash in  immcdiatcly 
waifable funds to dkc respcctivc holders of the Scdes A Convertlblc Prcfwrcd Stock on h, 
Convcttiblc Prcfcrrcd Rcdemption Datc. subject to Section h4(c). Until thc full Convertible 
Preferred Redemption Price hns bccn paid Io such hoIders Cor dl ahyes oPSerior A Convcrtibla 
PreEarrJ Stock mu&t to be r$deeme& 

(i) no dividend wlntsocver shnll be poid or declared, and M) 
disiribution shall be mildc, on any caplbtl stock of the Corporation (other than thc Scrics 
A Convcrtiblc Prcfcrnb Stodc hi accordanre with Bcttion A.4[d)); md 

purchssrd, redeemed of acqukd by the Corporation and no monies shall be paid into rn 
made avaikblc for a sirvkig fund or ML aside or modeavdable for the pvrcime. 
redunption or ocquislrion thereof. other than thc Scda A Convertible Prdvrcd Stock in 
accordmc wftb tbis Section A.4 and other than Ei~~ploycc ReaCrvedShares (ssssdefincd 

(ii) no h a s  of capital stock of the Carpmiion shall be 

7 
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in Section A b(c)(i)) if npurchased at lhc original purchase price paid pursuant lo wriltcn 
agreements with officers. entployees or directors of. or consultnnts (0. (he Corporation. 

Wemation Pmhlbited. If on a Convertible Profcrred Redcrnplion 
bate. the Corporation is prohibited under Ihe General Corpotation Law from rcdeeming all 
shares alSerics A Convertible Prererretl skock lor which redcmplion is required hereunder, thcn 
it shall redeem such shares on a pro ralnbasis mong the holden of Sene6 A Convertible 
Preferred Stock in proportion to the full respeclive redmplion amount4 to which they are 
entitled hcreunder to the cxtent possibk and shall redecm the remaining shares to bo redeemed as 
suon a~ the Corporation is not prohibited from redeeming some or nll of such s h a m  W ~ C I  the 
Gencml Corpornlion Law, subjeci Lo the last paragraph of Section A.~(c). The shares of Serier A 
Convcnible Preferred Stock not redeemed shall remain outstmding mid bc entitled ta all of tho 
nj$a mdpreTemccs provided i n  this Certificate oTlncorpontfon In tho event that tho 
Corporation far Is to redeem s l i m s  for which ruleniption i s  required pursuant to his Section A.4, 
then during the pr iod from the applicuble Convertible Preferred Redcrnptiun Date thmugh the 
date on which such shares arc mdesmed, ilm applicable ConvertibIc Prerwred Redemption Price 
o f  such shares shall b a r  intarest at the per annum rate of lo%, compounded munl ly;  provided m, that in  no event shall such interest exceed the maximom permitted rate of interest under 
applicable Iuw (the "Maximum Permitted Rate"). In tlit event that MfiUmcnt Qf any pmvieion 
horcof resulb in such rate of hierest bung in cxce36 oftho Maximum Permitted Rate, the 
obIigMion to be rttlfilled shall ouioiiraiically be reduced to eliminate such excess; M, 
Itowcvcr, that any subsequcnl increase in the Mawimurn P e d t t c d  Rate shall bc retroactively 
effective to the applicuble Convertible Prsrerred Redemption Date 

(c) 

! 

.Dividend Aftor Convertible- edemDtion Datp. Fmm and td) 
after a Coaveniblc Prefmcd Redemption Date, no slima otScitcs A Convutiblc Prcfmcd 
Stock subjcct to redemption shall bo cntiUed to dividends under Section A.2; -. 
rhat in the event that shares of Series A Conmible Prefmed Srock are unable to be redeemed 
and continue to bs outstunding in occordance 4 t h  Saction A.4(0), such shares dwIl continue to 
bc cntillcd to dividends .and inteizat thereon a9 provided in Sections A.2 and A.b(c) until the dab 
on wbich such shares are mually redeemed by the Corporation. 

Coiivtrtible Preferred Redemption Price by certified check or wire imskr, each fiolda of sham 
of Scrim A Convertible Prefemd Stock to bc r c d m e d  shalt surrender lhe ccrtificatc or 
certificates representing such shares to the Corporatian, duly msigned or Endorsed For transfer 
(or nceompanied by duly executed #rock powers relating thereto). or, in tho event the certificate 
or certificates are 10% slolm or missing, shall deliver an sfildavit or Dgreemont satirfnetory tn 
the Corporotion to indemnify the Corporation fmm any loss incurred by it in connection 
ihcrewith (an "Affidavit of hss'7 wlLh mpecl to such calificatoa at the principal cxccutin 
oMct oftho Corporation or the omcc cf Ilx U71nSktagent for ths S e t h  A Convatibis Preferred 
Stock or such office or oftices in the continental United Stabs of an ugmt fir redcmptim as may 
from time to lima be designated by nolice to the holders ofSeries A Convenibls Pmremd Stock. 
w d  each surrendered certifwc shall bs canceled nnd rElked, u, w, that iltha 
holder hns exercised it8 rcdemplbn right puiwunt to Section Al(a)(i) or tfic Cotpalion is 
prohibited from redeeming all shares oPSeries A Convertible Prefbrrod YbEk as gmvidrd in 
Secfian AA(c), the holda shall not& required lo surrenda sald cenlffc~w(8) IO the Corporation 

B 

le) &randor of Csai(Iates, . Upon receipt Mthe appii.able 
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until said holdct has received a new Smk certificate Tor those shares of Scnos A Convcdble 
Preferred Stock not so redeemcd. 

5. Conversion. The lioldersofthe Series A ConveriiblePrefened Stock shall 

(a) Volimtarv Conversion. Each sham of Scrim A Convertible 

have Lhs following tonvorsion rigl&.: 

Preferred Siovk shall be converlibb, withoui lhe payment of  any arMiriona1 considemion from 
the holder thereof, at the option orthc holder ihereoc BI any time afia its issuance and on or 
prior to the finh (5th) day prior to a conver1ib~6PrOfcrred Rcdcmptionlsate stablished pllrsuanl 
to Section 4 with respect 10 such shares, into (i) the number of  hlly paid and donassessable 
shntcs ofCommon Stock which Besults from dividing $2.719578 by thGCmvednn hice (as 
defined in this Section A.6(a) ~ E I O W )  in effect for the Scries A Convertible Preferred StoEk at thc 
Lime ofconversian and (ii) one (1) Fully pnid and non-asscssablc share ofRedecinabls Preferred 
Stoclc (as defined in Section ELL) por shpre of Series A Convertible PrsBmd Stock. Tht 
Conversion Price shall initially be $2.719578. The Conversion Price per sham of Series A 
Convcrlible Prefzrred SIock shall be subject to adjustment from time to h e  as pmvided in 
Secrion A.6 hereor The number of shares ofCm1non Stock into which a &him of Series A 
Convertible Prcremd Stock is convcrlihlc i s  hcreinafter rcfmd to ns the “Common Slack 
Conversion Rale,” The number orsh;\res ofRcde~mnbll: Prefmed Stock into which n sharc of 
Series A Convertible Prefemd Stock Is converlible i s  h&nnfkr referred to as the “Redemabfe 
Conversion Rnie.” It the holders olsharres of Series A Convertible Prererrcd Stock elect to 
convcrt the outstanding shares a f S d c s  A Convertible Preferred Stock at a timo whcn lhere are 
any accurnulnted but impaid dividends or other mounts due on or in respect oFmch shares, such 
divide& oad other mounts shall bc fcnfci%d and no longex pctyabk. 

Automatic Canvcraian Upon OPO. Eaeh Ehm of Series A 
Convcrtihle Preferred Stock shall nutomatically be converted, without the payment of any 
additional consideration, into share8 o f  Common Stock md Redeemable Preferfed Stunk as of, 
and in all cases subject to. the closing af  tho Corporution’s first QPO (86 defined below in \his 
Section AS@)); provided that if a chsing ofn QPO occurs, all outstanding shares of Saris$ A 
Convcriible Preferrcd Stock shall be deemed to have bocn converted into sham of Common 
Stock and Rcdecmrblc PrcRmd Stack as provided herein immediately prior to such doslng. 
Any stub conversion shalI bs at 
Conversion Kate in effect upon the cloeing oftlie QPO, a~ provided in Section A.5(a). “QW’ 
and ‘Qualified Public Orking” aeon a Firm ~mini tment  public offering pursuant to an 
efkcthe registration SlalMWt under Securities Act of 1933, as nmendod, pmvidcdthat (i) such 
registration statement covers ibe offer and d e  of Common Stock of which tho aggregab net 
p c e e d s ,  including underwriting discounts and commissions artributabls io sales for the account 
ofthtCorporation, exceed S30.OM).D00n~r~gusharoprioa t o p u b l b ( a e s e t f o ~ 1 ~ i a ~ ~  b l  
prospectus in connection with suchpublic offering) (the ”Pnce to Public”) equal to at least three 
and one h d f ( 3  
Redeemable Prcfcrrcd Stock which ma outstanding w issuable upon such nutomstic wnvenjon 
*E redecmcd immediatciy upon and 119 orthe closing OfSUEh offeering or contcmporansoudy 
with such aftmirq far cnsh. 

(b) 

Common Stock Conversion Rats and Redcemablc 

times the Conversion Price then in effect. and (ii) either all shares of 

9 
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(C) ECpcpdire for Volunrarv C o p e :  Effective Dats. Upon 

election lo convert pursuant io Section A.5(a), each IiolderofSerics A Convertible Preferred 
Stock (i) shall provide written notice of conversion (the "Voluntary Conversion Nolice'? to the 
Corparelian and (ii) shnl) s ~ r m d e r  tlic cwtificRte or ccrtifiCalesrcpresenting it6 Series A 
Convertible Preferred Stock, duly assigned Or cndarsed for lransftr to che CoQoration (Or 
accompanied by duly executed stock powers reIating therc1o);at the principel eXe~UliV6 office of 
thc Corporation or the offifes of the transfer agent Tor the Series A Convettibia Preferred stock 
or ~uch affice or oGces in the continental United Slates of a~ agent for conversion as may from 
time to time be dcsigrtntod by notice IO lheholdm ollhe Series A Convertible Pre~erred Stock 
by the Corporation, or shall deliver an AMdavit of  Lass with respect to such cerlificaks. The 
Voluntarj Conversion Notico shall specify (i) the nunibar of sham or Series A Convertible 
Prekrred Stock held by Puch holder, (ii) the name or names in which such holder wishsr the 
calificato or certificates for Common Slock and Redeemable Prcfcncd Slock IO be issued upon 
such conversion and (iii) the nddrcss IO which such holder wishes dclivery to be made of such 
new ctnillcates to be issued upon such convmiofi. nit iasunnm by the Corporation ofshares of 
Common Sloclc md Redeempblc Prcfcrred Stock upon conversion of Series A Convenible 
Prcfcrred Stock pursuant to Section A.5(a) bsreofshall be effective BE of  the surrender of the 
certificate or cat i  hcnter for tha Series A Convcrtibk PreIbrrad S%k to bn convertsd, duly 
ftssigned or cndoned for wmfcr  to the Corporation (or accompanied by duly executed slock 
powers Ielmlng thereto). or as ortho delivery oran Affidavit of Loss and regardless of such 
effectkeneas w& respect io  rniy pulicular shares of S&6 A Coavcdible Preferred Stdtk. On 
and after the efrecrivc date ofthe conversion, tlic outslanding sharesof Series A Conwrlhle . 
Preferred Sbck shall be treated for all purposes 8s convemdinto sharcs orRedcemabld 
Prererred Stock and Common Stock. Upon surrender ora certificate rcpctssnfhg Series A 
Convertible Preferred Suck ror conversion. or ddivery of an Affidavil of Loss, the Corporation 
ahdl  issue and send by hand delivcry by courier or by bnt clrss mail [pofitagc prepaid) to the 
1ioIdw thereof or IO such holder's designee, ill an address dcdgnatcd by such holder, ccrtifxatcs 
for [lie ~iuniber of  shares or Rcdeemnble Prererred Stock wd C-on Stock to which such 
holdcr shall be entilled upon convereion. 'flie issuancg of cerli ficiltee for Redemable Preferred 
Stock and Coynon Stock upon conversion orseries A Convcrtibls Prcfccmd Siock will be made 
wilbout chargc to the holders ofsuch shares for any ishuance tax in respect thawf m aher costa 
inoulTed by the Corporation in counection with such conversion and the slatted issuancc of such 
stock. Notwillislanding anythiiig to Lhc convary Sef fonh in thir Section A.~(G), i n  the went that 
ihe hofdcrs of shares or Series A Convnfible Profcrnd Srock e lea  to mnvcn such shares 
pursuant to Scctios A.5(u) in mncotion with any Liquidation Event, ExWaardinVry Transnotion 
or initial public offwing not eonstituiing a QPO, then ti) the Voluntary Conversion Notice shall 
be delivered to the Corporation prior to the aflectivs date of or record date for (as applicable) 
such Liquidation Event. Extraordinary TransaeHon or initial public orering Rnd such Voluntary 
Conversion Notice shall be cffcctve as of, md shall in all caau bc w0ject to. the owumce of 
such Liqw'datian Event or closing of such Extraordinary Tmraction or initial pubti0 onring 
and (ii) if such Liquidation Evcnf Extraordinary Tronsaclion or initial public oering occurs, slt 
outslanding sham of Series A Convertible Preferred Stock shall be deemed to have barn 
converted into shares of Rcdecmablc Preferred Stock and Common stoclc immediately prior 
thmto, EIQXkkd ih8t the Corporation shall make appxopriatc provisions (x) for the Common 
Slack lscllsd upon  CUE^ conversion 10 he treated on tlrc ulfle blmin as all &ha Cornman Stmk In 
such 1-iquidntion Event, Extraordinary Transoclion or initial public offdng; m i d e d  hrrtlrer 
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lhal the foregoing shall not be mmrucd to provide or require Ihcrqistrr~lion of my sharea of 
Common Smck Tor sale and [y) Tor the pnyment o f  the Redeemable Liquidalion P r e r c r W  
Aniount (as defined in Section B.4) in connection with any Liquidation Evmt or the redemption 
of the Redeemable Preferred S l d s  (issucd Mpon such conversion) upon clcclion of such 
redemption in connection wirh any Exlmordinary Transaclion or initinl public o~wing,  if  
applicable, as pcovided heiein 

A.S(b), as of. and in all cases subject to, h e  closing of a QPO (Iho "Autoinntic tonvwion 
Datd'), all outstanding s h a m  of Series A Canvertiblc Pnfemd Stock sliall be converted 
automatically into shares of Common Stock nnd Redeemable PreCerrd Slock a1 the applicnbln 
cornersion rate9 specified in Seciion A.5(a) and without ~ y f u a l r e r  action by the holdors of such 
shares and whether or not thc certificates rvrescnling such shares of Scnles AConvertible 
Prererred Stock nre surrendered to llie Corporntim or i ts transfer ngcnt; p v ! d s d ,  howevm, that 
all ~OMCTS of Series X Convcriible Preferred Stock shall he given prior written notice orthc 
O C C U ~ U I C C  ora QPO in sccordance with Section A.8 hereoS. Tho Corpordtion shall not be 
obligated to issue cenificatcs evidencing tho 6hmas of Rsdeeinnablc Preferred Stock or Common 
Sbck issuable on (he Automatic Conversion Date (or lhe paymsnl for the shares of Redeemable 
Preferred Sroclc which are redeemed immediately alter such sutomatic convmion 8s provicbd 
below nnd in Scction E.S(a)(i)) unless certificates evidencing suLh ahrun o i ' h  Series A 
Convertible Prdccrrcd Stock being converted, or an Affidavit or Arlidavirs of Loss with respect 
to sucb ccriiiizales, arc delivered lo lhc Corpornlion or its transfer agent. On the Aulomatic 
Cowcrsion Dnle, all rights with respect IO the Series A Convertible Preferred Stock so converted 
shnll terminate, except any of the riplirs orthe holders thereofupon surrender of their ccrlificate 
or certificates therefor or delivery of an Amdavit of Loss thtreof lo receive mtikdks %T t\w 
nuinbar orsham otRedeemable Preferred Siock and Commoii Stock imD which SU& Saiss A 
Convertible Prefened Stock htu been converted or thc payment lo which such holder is Entitled. 
No accnred and impaid Convrrtiblc Cumulntive Dividends sbnll be payable upon the closing of 
sucb QPO. Ccnificrtes surrendercd fbr conversion shall be endorrpd or Rccompanied by writtcn 
instrument or ilrsrruments ofiranaTer. in form salisthctory to tho C!orpMalion. duly cwtcule4 by 
Ihe registered holder or by his or its atlmey duly authorized in writing. Upon surrender ofsuch 
ceiiificnles or Affidavit of Loss, the Corporation shall imc  and deliver Io such holder, promptly 
{and in nny event in such time as is sufficient to enable such holder to pnfficipiprte in such QPO) 
at such ofice and in its name ns shown on such m n d c r e d  catificnle or ccr t i f ica~.  a 
certificate or cenificalcs for 111s number of sham of  Common Stock and number Of shnns of 
Redeemable Prcfmed Stock into which the shares ofdie Series A Convdble Preferred Siwk 
surrendered were convenible on Urc Automatic Conversion Daic Notwithstanding mything to 
'the conlrary set forth in tlus Section A.5Id). the Oatporation may deliver, in lieu of certificates 
for Rcdeemab!e Prefened Slack. n payment in M emount and form detonincd pursuont to 
Section B.S(b) hereof 011 uccount oPthc redemption orsuch Redeemab18.Profmd Slack. und 
upon such paynlent tho Redeemable Prcfcmd Stock inlo which such Series A Convertible 
Prefwed Slack would have been convcrred shall be deemed to have been issued and rdecmcd 
by the Corporation. 

fho Corporation shd l  nt a11 the0  reserve and kccp wailabls out of if6 AUthDrizcd but u n h e d  shnm af Common Stock and Rcdermble Pretmed S b k  solely 
for the purposc of effecting lb conversion of lhc aharcs o f  Scriea A Convenibk R e f d  SlDck 

I t  

(d) Pmcedurc for Aubm atic Convmsion. As providcd in Scclion 

i 

(E) 

i 
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such number d i t s  r l ~ a ~ e s  ofCommon Stock nnd Rrdacmnble Preferred Stock as shall from lint. 
Lo time bi. SulSiciint Io cf fdtbe  coijvcrsion of 311 oufshnding shares of Scrim A Convertible 
rrckrred m c k :  ana 11' ar any lime ma number ot aurhorizcd but unisruod SIIMCJ vl-Curnmoir 
Stock a d  Rcdeernciblr Prekrrcd Stock shall not be atlXcicnt to cffcct IhL'cunvsrsion of sl l  then 
oulstanding shares ol'Serias A Convcnlblc Pni'crrcd Stock, Ihe CoqJoretion will toke such 
corpoiatc action as may he II~CCSSIII~ to incrcasl: iu nulhoriml but unissucd h c s  of Coimmon 
Stock and Rcdecmuble Prefciird Mock to such numbcr olsh.h;lnu UK shali be sufficicnr rot ~ ~ m h  
purpose. 

Tltc Carpomlion shall not clnsc its book against thc tnnskr of 
shares of Series A Convertible Preferred Stock in any manner which would Interfere with thc 
tirndy conversion of any shnrcs of Series A Convcniblc Ymhrrcd Stock. 

( f )  

G. Adiustinent& The M a l  Converrioa Price of the Scries A Convufiblr 
PreFened Stock shalt be subjcct lo ndjualment h n i  l i n r  to time and such Conversion Price as 
adjusted shall likewise be subjcct to funha ndjuhmt ,  all JS Iiercinaftcr sct fa&. The term 
"Convcrsion Price" shall mem, us ofmy time. the wnvcrsian pticc ofthe Serirs A Coiivcniblc 
Prcfcrrtd Stock ill that timc, as specified iu Scction AS(@ in case M adjustment shall have bccn 
rcquircd, or such conversion price as adjusted pursuant to this Scction A 6. 

(a) Irrumws at Less tlinn Conversion P&. lfrt any Lime die 
Corporation shall issuc any zharus ofCommon Stock or iuiy Convcrtiblc Sccuritics. Rights or 
Related Rights (as hcrcia dcftned) (such Convenible Securities, Rlghts or Rclntcd Rights bcinp 
hereinaner refemd to wlkctively 85 "Sccuritks") without consideration or for B consideration 
per share ofComnion Stock (the consideration in cach case to be deirrmined jii the innnncr 
provided in Section A G(b)(v) and (vi) bclow) ICSS than the Cohverrion Price in effect 
immediately prioc to rile issujlrct of such Common Stock or Securities, then the Converslon 
Price in e&ct imniediatcly prior to cnch such issiwncc shall forthwith be reduced to D. 

Conversion Price determined by dividing: (x) an amount equal to the sum of (A) the tom1 numbcr 
oFshnrea ofCommon Stock (including lhc number ofrharcs of Comnioa Stock isswble upon 
canvetsiolt of the Series A Convcrtlblc Prcfcnrd gtock] adstandin& icnwzdately piior to such 
issuance inultiplicd by the Convcrsian Prim in eNk.1 Itnmeduicly prior io such issuance. plus 
(B) the carddotation, if any, received by Iha Corpodon in Mlncction with such isswncc, by 
(y) the tat41 numbcr of shucs of Common Sbck (includinp \he number of shares of Common 
Stock issuablc upon conversion ordie Series A Convertible Ref& Stock and thc numbcr of 
shares of Common Stock into which any such newly fsxued Sauritics an then convmiblc or 
i s s u d h  upon the exercise otWghts or Related Rights) outstanding immcdwly after such 
iwuance. 

i 

(b) lssunncc of R f&j& con vertible S ccuritics and Hdated Rial@. For 
the purpose of any adjustment aftlic Comrmion Price pursuant to this Section A Rb), thc 
following provisions shall bc qpllcablc: 

6) Ln thc CBSC ofthc issuance ofoptions or wnrmnts to 
purchase or rights io  subscribe for Common Stock (colhtively, such'Rights"), thc 
aggttgate maximum number of slum of Common Stock dclivcrablc upon exercise OF 

12 
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such Rights shall be deaned to have beeti issued at the time swh Right$ wore issued, Tor 
a consideration equal to the wnsidwation (dctcrmincd in the manner provided in Section 
A 6(b)(v) and (vi) below). if any. received by !he Corporation upon the lssuance of such 
Rights, plus tbc minimum purclrm price provided in such Rights for lbc Common Stock 
covered thereby. 

(ii) In the case of the issuance of securities which by their 
(ems arc convertible into or exchangenble for Common Stock (collectivcly, "Convertiblc 
Sccurities". or options or warrants to purchase or rights to subscribe for saurities which 
by their terms are convertibk or exchangeable for Common Stock (coilectively, "Relatcd 
nighls"), h e  aggregare maximum number of shares of Common Stock deliverable upon 
convcrsion. exchange or extrcise of sny such Convertible Securities or such Related 
Rights shall bc deemed to hove becn issued JI the time such Convertible Securities or 
such Relaled 'Rights were issued and for a considention equal to t l i t  considcratim 
received by the Corporation upon issuaace ofsuch Convertible Sccuritics or such Related 
Rights (excluding m y  ash reccived en accoUnt of WUCd herest  or accrued dividends), 
plus the additional consideration, ifany, to bc rcceivcd by theCorporation upon the 
ccnvcrsion. exchange or exercisc of such Convertible SecuriIics or Related Rights (the 
con6idsration in each case to be de tmined  in the rnannerpmvidcd in k6@)(v) and (vi) 
below) 

On any change in the number Ofshares of Common Stock 
deliverable upou the exercise orsuch Rights or Related Ri~hti or upon the conversion, 
exchange or e.xercise ofauch Convertible Securities or on any change in the miiiimiun 
piirehaso price of such Ri$hts. Related Rights or Canvcrtible Seeunties other than any 
chnnge resuhing hom h e  mtiJilution pmvisiolw or such Rights, Rslatod Rig)&# or 
Convertible Securities, the Conversion Price shall forthwilh ba readjusted to such 
Conversion Price as would have bccn in effect had the t4jljustmmt that was made upon 
the issurnce ofsuch Rights, Related Rights or Convertible Securities nul cornenad, 
exchmgcd or exercised prior to such change bccn made on tho basis of such change. but 
no furlher adjuslmcnr shall be mndc for the aclual issuance of Common Stock upuir !he 
exercise or conversion of any such Right, Related Right or Convertible Swwiry. 

Convertibb Sccurilies, thc Conversion Price shall firthwith be readjusted to the 
Conversion Pilct ~5 would havcheen obtnined had the adjustmat m a d o m  thc 
issuance of such Rights or Relared Rights w the ~ S S U ~ ~ C C  of m y  such Convcrtiblc 
Securities been made upon the batis of the issuance ofonly the nwnbcr ofshares of 
Common Stock nclljually issued upon the exercise of such Rights or ReIated Rights or tho 
conversion, exchange or exacisc of any such Convertible SeEuritiar 

In the case of the issuance of such Common Sbck or 
s ~ ~ r i t i c s  for cash. the consideration shall be dwnred to be the m u n t  ofcash paid 
therefor. 

(iii) 

(iv) On the expiralion afany such lijphls. RcIated Rights or 

(v) 
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tlm cash shall be deemed to be ihw kirvalue tlisraofrsdetermined in good hith by the 
Board ofnirectors ofthe Corporation. 

resulting horn the issuance of  my Sccuritias, no rtirfhsr adjustment shall bc made for the 
actual issuance of C u m o n  Slock upon the mercisc or conversion of any suth Sauritiw. 

Section A.6 nowithstuiding, no adjustment shall bc made in thc Canversion Price E$ amull of 
or pursuant to the following 

the yrantifig of any Right or Related Right, or the issuance 

(vi) I n  the even1 o f  m y  adjustmen1 to the Conversion Pnce 

(c) &&dsd Issuances. Anytlting to the contrary contained in this 

(i) 
of  Common Stock to, aKccrs, employees or dimtors OF, or consultants to, Ulc 
Corporation. by [lie Board ofnircctors OF Ihe Corporalion pursumt to my agrccmcnt. 
plnn or m.ulpemenl npproved by the Board of Dimtors ofthc Corporinion; provided thar 
the maximum number of shares of Comnion Stock or Rights or RCIE~CJ Rights granted or 
issucd may not exceed Two Million Five Hundred Thousand (2.500.000) aharc8 of 
Common Stock in the aygrcgatc (the ”Employee Reserved Shares”), except a6 otherwise 
approved by the Board of DirWci oftlie Corporation (including appro%\ by the Scrics 
A Convertible Prcferrcd Stock Dosipce (as defined in Seciion A.7 7(bk 

(ii) u dividend or tlislribution on the Series A Convertible 
Preferred Slack; 

(iii) the conversion of shilres of Series A Convertibla Preferred 
Stock; 

a dividend or other distribution payable in Common Stock 
ar Securities or a transaction described in Section k6(d); 

the granting of any Right or Related Right, or the lssuwce 
of any Common Stock, as considertitian for the acquisition danother corporadon or the 
purchase ofdl or substantially all ofits asfi~ts, if such transaction has been approved by 
the Board of Directors, including approval by thc S d e a  A Convertible Preferred Slock 
Designee; and 

of any Common Slock, pursuant lo miy equipment leasing transaction or debt finanthg 
from o hank M other linnncinl institution which hus been approved by the Board of 
Directors, including approval by the Series A Convmtible Preferred StockDes&ee. 

(iv) 

(v) 

(vi) the granting of any Right or Relsted Righl. or the issuance 

(d) Slack SuliU- Ifthe Corporation nliall rffffit n subdivision ofthe 
outstanding Crrminnn Slock, thE Conversion Price hen In eIfeCt imrncdlotsly before such 
subdivisim shall be proportionately deueased ao that the nrunbm of shares of Common Stock 
issuable on conversion ofeach share offuch scCirr shall be increasea in proportian to such 
imrca6E of the nwccutc of shares of Common Stack out&mdins, I f  Ulc Cvrponrtion shall 
combine the outstonding shm6 OICommon Stock. the Conversion Price then in efkct 
hmedintely berore the combination shall be proportionately inueased. Ifthe Corporation shall 

\ 
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m&c or issue P dividend or otllcr distribution puynblc in secnritiea, hen ad in each such event 
provision shall bo made SO thet the holders ofshares 0TSet-k A Convertible Frcferrtd Stock 
shall receive upon conversion tlicreorin addition lo the number of shirrel otComman Slotk 
receivable thereupon, the mount of securitics that they would have received had their Series A 
Convcrtible Preferred Stock bccn converted into Common Stock on the date o f  such event and 
lwd they theroaftcr. during lhe period fmm tlu dele of such event lo and including the 
Conversion Dale, rctaincd such accurilies rcccivablc by them as aforesaid during such period. 

RccapitalitatioE. If at my time. CT from rime to time. \here shall be 
a recapitulirnlion of  thc Common Stock (other than a subdivision, combination or merger or sale 
ofassers transaction provided for elsewhere in this SectinnA.6 or Section k3). proviaion shall 
be imde 5 0  (ha1 the holders of llie Series A Converlible Preferred Stock shall thereaffer b8 
entilled to nxcive upon convctsion the number 4rshnrc.s of 8tock o'r alhcr securities or property 
a!?the Company, IO which a holder ofthe Conrmon S w k  deliverable upon cowenion of thc 
Series A Convertible Preferred Stock would hnve bem ontltled on such recapitalization. In any 
such case. nppmprialc ndjusimal shnll bemade in ths nppliwtion of (lie provisions ofthis 
Soction A.6 wiLh rspect to the rights of the holders of Lhe Series A Convertible Referred Stock 
sflw the rccapitaiization to the end lhat the provisions ofthis Section A 6  (inoludjng udjuSUnent 
oftltc Conversion Price then in epect and the number of shms purchasable upon c o n v m h  o f  
\he Scrics A Converlible Preferred Slock) shall be applicnble after that event as nearly cquivolent 
as may be pruclicnblc. 

plo f n m n m  n . This CorporSion will not. by menhneut of its 
Certificate oFIncorporiion or through any reorgunization. recapitaliznion, trrmsrer of assets. 
consolidulion. mergcr. dlssolution. issue or sale of  securitiss or m y  other volunlay action. avoid 
ur seek 10 uvoid 1hu observance or performance of any of the tam6 to be observed or pwformcd 
hereunder by the Corporation, but will UI all times in good faith irssid in the cartying 0111 of dl 
the provisions of ihis Seerion A.6 and in the tuking of all such action as may be necsssary m 
oppropriale in order LO protect the rights of thc holders of the Senmi A Convcrtible Ptaferred 
Stock under this Scclion A.6 nguinst impairment. 

(€9 
to thc nearest cent cr lo the nearest one onehundredlh (11160) of B share, as the caw may be. 

(h) 
adjusnnenl or rendjuslmcnt pimuant Io Uris Section A.G, the Corporation at its expense hall 
promptly comgule such adjustment or readjtjustmsnl in accordance with IhE t m s  hueof and 
pnpare and fiirnish lo ench holder of Series A Convertible Prcfcmd Stock n certificate s@tii~g 
forth such adjuslrnent or readjuslmcnt and showing in dctuil Ihe raCs upon whicl) such 
adjuslmcnt or readjustment is baaad. The Corporation shall, upon Written nqum at my lime of 
my holder of Series A Convdble Prererred Stock. fmkh or causa la be fumi&hhed 10 such 
holder a like ccrrificatc setting fonh (i) suoh nidjustnlents anc) rea&fmmts, (ii) the Convemion 
Prices before and after such rtdjuslincni or rsarljustm& and (iii) the rmmber of shares of 
Common Stock and Redeomablo Preferred Stock and rhs  mouni, if my, OFothvpropcery which 

Convertible Preferred $rook. 

(e) 

i (0 

Qtlcolalions. All calculatioiis under this Section A.6 slrall be made 

. Upon rlre occurrence of each 

the hl: wottld bc rcccived upon the conversion Of such hald@'s shares of A 
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7: -E: Electinn of D irutors 

(a) Votinu G c n w .  Subject IO Scclions A.7(b) and A.7(c) below 
md except as otherwise reqtiired by law, the holder oreach sliare orScrics A Convcrtible 
Preferred Stock shdr bc entidcd to the number of votes eqiul to the largest number of full sharea 
of Common Stock into wliiclt escb share of Serics A ConvcrtiblcPrcfenod Stock could be 
canvemd purnlanl Io Section A.5 hereof on thc record date for the vote or for wril!cn conscnl or 
siodcholders, if applicable. miiltiplicd by lheniunbcr ofshares of Series A Convediblc Preferred 
Sock held afrccord by such holder on ouch dam The holdm of each share of Series A 
Convcrtible Prefcrred Stock rhall be eatitled to notice oTuny 6tockholders' meeting in 
accordance with the bylaws ortho Corporation and shall vote with holders ofrbc Common 
Siock. voting rogcthcr us single class, upon all matters sJbmitlCd u) o vote ofstockholdcrs. 
Fractional votes shall not. howevcr, be pcnnilted and any fmclionnl voting rights rCSUtliflg from 
the above formula (aftcr agyrcgaiing all shares of Commoii Stock iato ulrich shares of SerieB A 
Convcdblc Preferred Stock held by each holder could be wonvuted) shall be rounded to the 
n:arcst whole n.mbcr (with one-halfioundcd upward to one). 

(b) &&gn of D irectcm In addition IO the voting tights sct forth in 
Section A.7(a). tlte holders of ourslanding shares of Series A Coovertiblz Preferred Stock shall. 
voting mgclhcr PS u scpuatc class, be entitled to elect one (I) director of the Corporation. Such 
director shall be tlie csndidnlc recriving the highcsl number of a h a l i v o  vote6 (wlth each 
holder of Scries A Cooveriiblc Pnfcned Stock entitled to cast ME vote tor or against w h  
coildidale with respect to each share of Scrics A Convertible Preferred Stock held by such 
holder) of the otltstanding shares of Series A Convcniblc Prerencd Stock (the "a 
Convertible Pref'errrd Stock Director Dmimcc"), with VOICS cast itgainst such candidaio and 
votawithhcld having no legal effect. T ~ E  election oFlhaScric6 A CmverriblcPrefened Stock 
Director Dcsignce by the holdcrs of the S h e s  A Convertible Prcferrcd Stack shall occur (t) at 
tlie nnnual meeting of holder6 of capital slock, (ii) at any specid meeting orholders of capital 
sack, (iii) ;It any special meeting of holders of Scrics A Convertible Preferred Sto& called by 
Imlders ora majority of thc outstaiding shares of Series A Convcrtible Prcfened Stock or (iv) by 
lhc writtcn cocssni of che holders o f  n mnjoriry of the cublanding shares of Seriss A Convdible 
Prcfcrred St0c.c. If at any timc when m y  shnn of Serics Atanvertible Preferred Stock i o  
outstanding the Series A Convertible Preferred Stock Director Designee shcu1d cease tuba a 
director for any reason, the vacancy shall odiy be fillad by the vote or written collscnt of the 
holders or  the otitstatiding s h a m  of Scriw A Convcnible P- Stock, voting togcrhues B 
separate class, in Ihe nianncr and on the basis specified abovc. Tho holders ofoutstonding shares 
of Series A Convertible Prekred Stock rhdl ulso be cntitlcd to vote for all other outsinnding 
cspitlrl slock entilled to YOU thereon, voting as 8 single class, with each outstanding share 
entitled lo the same number of votes specified in Section A.7(a). 

ELplnl ive Pravisionq. So long 81 any aharcs of SCrico A 
Converrible PKefwTcd Stock (or Redeemable Prcfured Stock. as applicable) shrill bo outstanding. 
the Corporation shall nor. without fir61 having provided the wri~cll noricc of such p o p o s d  
action to each holder of outslMding shares ofscri8s.A Convortibk Preferred Stock (or 
RCdeemahle Preferred Stock. RI applicable) and h o h g  obtained the sfflnnativs vote or written 
consenr oFthc hdllrrr ofmore fhari filty percent (SIJX) in voting power of thc ~ u l r t a n h g  shllru 
of Series A Convcniblc Preferred Stock (or Redeemable Prctcned Stock, as applicable), voting 
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as a singre class, kith each share of Series A ConvcniblePmfcrcd Stock (w Rcdecmablc 
Ptccferred Stock, as appfieable) entitling the boldor thereof to one vote PO.' share of Sen= A 
Convertible Prefcrrcd Stock held by ruch'holdm 

(i) effect (i) any Extraofdmwy Transaction or othw sale or 
lransfcr orall or subsiantiaIly dl  of the pmperties end ES& of m y  subsidiary orthe 
Corporation, (ii) any recapitalization of the Corporation or [iii] my other transaction or 
scries ofrelated hanssttions in which more than 50% of Ihe voting powar of the 
Corporitlion is transferred; 

(ii) 

'(iii) 

dissolve; liquidate OT wind up its operalbns; 

d i d y  or indirectly rcdcem purchase, or ollrwi+3 acquire 
for Consideration any shares o f  its Common Sock or any oltier class of its CSpilal slock 
cxcept for (A) rcdmption ofseries A Convdible Pmfcrred Stock or Kcdeemable 
Preferred Stock pursuant to and os provided in this Certificate, and (E) redemption or 
repurchnfis of Cmmon Stock constituting Employee Reserved Shares p g u a n t  to an 
agreanenl containing vesting a d o r  repurchnse provisions Dpproved by the Boprd of 
Directors or{he Corporation or [lie compensation commitlee thereof; 

pmposs or adapt any amendment to this Cartifitale, any 
amcndrncnt to t l r  Corporation's Cedifitale ofhcorporiltion or bylaws or propose or 
udopt any clrtilicats ofdetignations, preferences and rights for MOfhcr scrics of 1he 
Corporation's copital stock that sliminatm. amends or reslricts or OlhcMlisc adversely 
DfTects lhc right and prefcrnices ofthc Scriea A Convertible Preferred Stock or the 
Redeemable Preferred Slock. or increase the authorized shares o f  Series A Convertible 
Prererred Stock or Redccmohle Preferred Slack; 

(v) dcclnrc or make dividand payments or other distributions 
M MY sham of Common Stock or any other cIaS6 of the Corporation's capitat stock; 

(vi) m a t e  or obligaie itself to crate any class or s d e s  o f  
shares having preference over or being on a parity with the Series A Convertible 
Prerencd Smk or the Redeemable Preferred Stock; or 

(5) members. 

(iv) 

(vii) inncase Ihc size or the Board of Direclots lo more ulan live 

8. w. 
(a) JJiouidntinn Evcnts. l?.xi?aordinnnr Tmnsrct iw. In tho evedl (i) 

fhc Corporation cslablisher a tcoord dac to dclermine thr holdors of any class orsecurities who 
are entitled to receive my dividcnd or other disvibuljon or who are cntltled lo vote at a mmling 
(or by writlen ccnsent) in connection with any of the transactions identified in claws (ii) hamof, 
or (ii} any Liquidaim Event (as defined in Scclioa k3), my Extraordinary Transaction (as 
defined In this Sechn A.3@)), QPO (rus tiefined in Semion A.5) or any o l h ~  publio olTai'irr6 
becomes rwanably IikeIy to occur, the Ccrporalic~n shall mail or cnuso to be mailed by first 
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c l w  mail @os~age ptepaid) to each I;older of Seris  A Convertible Preferred Stock (or WCh 
holder ofRedeemabIe Prcfmed Slock. as applicable) at least lwenty (20) business days prior I O  
such record dare specified tlierf4n or the expecled ofkctive dale of my such VanwctionF. 
wltichever is earlier, a notice specirying (i) Lhe date ofsuch record dale Tor the pUI'p050 of sueh 
dividcnd or dislribution or mecling or consent nnd a description of such dividend or distribution 
or the action to be taken at such meeting or by such consent, (ii] the date on which any such 
Liquidation Euenl. Extraordinary Trimsaclion. QPO or olhcr public offering is cxpccted IO 
bctomc effcctiuc, and (iii) tha date on which the books of the Corporation shall CIOSC or a rccord 
shall be mkm with respec) to any such event. 

Waiver of"o!ice. The holdcr or holders of not less than sixty-six 
and hvo-thirds pcrcent (66 213%) in voting pcwcrof theoutstanding shores of Series A 
Coiivmible Preferred Slock (or Redeemable Preferred Stack, as applicable) moy, at my lime 
upon wriften notice to the Corporatiou. waive any notice provisions spetificd herein for the 
benefit ofsuch holders, and any such waiver shall be binding upnthe h d d m G f  all such 
securities. 

(b) 

9. No ReissusaEEpTS erins A Convertible m d  Stock , No share or 
sllares of Series A Convcrtible Prelemd Stock acquired by tho Corporalion by reason cr 
rsdempfion. purchose, conversion OT o t h m h e  Shdl be reissued. and ell such shmx shall be 
canceled. retired and elirninalad fmm Ihs shmes which the Carporalion shdl be 8utholi;red to 
issue. 

i 

8. SEN ES B RIIDEEMA BLB PRI3-D S TOC& 

1. Desimnliq. A told of Four Million (4,000,oW) shares orthe 
Corporstion's Prcfcrrcd Stock $hall be dcsignoted as Redeemable Preferred Stock. SO.001 par 
valuc per share (the ''Redeemable Preferred Stock"). 

2. Pividshds. The holder's of omtanding shared ofRaIurmabIe Prtfmed 
Stock shall not be entilled to receive ahy dividwds on ther(tdcrmablcPreferrcd Stock. 

3, m. Upon any Liquldation benl,  each holder oloutatpndiiig 
sham ofRedeemablc Preferred Slock shall be enlitled to be paid o d  o f  thc assets orlhe 
Corporation available for thc dislribelion to stockholders, whcthu such usets  ai% capital. SurplUS 
or tamings, and beforc my amounl shall be paid or disiributed to the holdm of Common W o k  
or of m y  ather stock ranking on liquidation junior to the Redeemable Preferred Stock, an nmaunt 
in cash q u a l  to tha sum or@) 92.71 9578 pcr share of Rodscmabblc Fwfirrrd Stock held by such 
holder. adjusted appropriately for stock splib. stock dividends, rcoapilalizations and the like With 
mspsct to the RcdeeinabloPreferred Stock,plus @) any interest accrued pursunnt to Section 
B . 4 4  10 which such holder o~oiitstanding nhares of.ficdemabbte Preferred Stock Is entitled, if 
any [tho aim of ClnusCs (a) an4 (b) being referred to hareln as the "Redcernablc Liquidation 
Preference Amount"); provldad. howcvcr. hm iP, upon m y  Liquidallon Event, Iha ainounlr 
paynble with respect to the Redmubls LiQlridati~n PrsfRCnCO Amount arc not paid in full. the 
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holders of the Redeemable Prefemd'Stock ehull shrue ratebly in any distribution of use& in 
proportion to the lull rcspective pnrercntial moimts to which they =E ontificd. 

4. Redemotian. 

( 0 )  IjedcmDlion Eve@. 

(i) lmmodiately upon ,and 89 of, and in a11 cases subject VI. the 
closing of an initial piihlic offering or a QPO arid without my notice on Ihe part of the 
holders thereof. the Corporatlon shall redccm ull (and not less llim all) of the ouirmding 
s h s  of Redwmable Prelencd Stock. 

(ii) (A) At my time uiler tlic later of  the first d v e r s a r y  of 
llse datc of the conversion ofthe Series A Convertible PrePmcd Stock 8s sel farth in 
Section AS (other ihan in connecrion with an Ertrraordinary Ttansanbn) and MPy 20, 
2005, on my one occasion m y  holder OfRdeemDbh? Prckned Stock may require Ihc 
Corporation ~IJ redeem up to thitty-three percent (33%) ofthe outstanding shares or 
Redeemable Preferred Stcck held by such holder at such time. 

(E) 
ofthe date of die convcrsion of t)ic Series A Convertible Prcfkned Stock as set ZwUi in 
Section A.5 (other than in comectioli wich an Extraordinmy Transuction) and May ---I 
2006, on my one occasion my holderofRedearnable Prefer& Stock may require the 
Corporalion to ruleern up io  sixty-six percent (66%) of the outstanding shnrpd Of 
Redeemable Preferred Stuck held by such holdci at such time. 

(C) 
the datc of IIE. conversion of tho SBliw A Convertible Preferred Stock as set hiih in 
Section A 5 (ather tlm in mnncction with an Extraordinary Transaction) and May-, 
2007, on any one occasion any holder of Rcdeamablc Preferred Stock m y  require tha 
Corporation io redeem up Lo om hundred pcrcenl(1 OO%] of the outstanding shores o l  
Redeemable Prefmd Stock held by such holder at 6uch time 

fifty percenl(SD%) of 
redeem all (and noi lcss khan all. other than punuant to Section B.4(c) below) of the 
outstanding shares of Redeemablt Pmfcrrwl Stock upon fhc O C C ~ ~ Q I O C  of an 
Extraordinary Transaction (as defined in Scotion A.3(d)) or n public oIfering not 
constituting a QPO. Ths foregoing dection shall be made by such holdws giving the 
Corporplion and sacb oIher holdet oFRcdccmablc Prerencd Stoclc (or Serios A 
Convectible PreTmcd Stack, ns applicnblc) MI lcss than sixty (60) days' priorwriwn 
notice, which norice shall set forth the date ror such redem#lon, 

Ib) R e d e m u t w  * srnptia- Upon the election of the 

At any lime aRw the luler of the Q C C O ~  d v e r w y  

At any time at?er h e  later of h e  third &versan oC 

(iii) Upantlie dection of the haldcr os hvlQess of not less than 
oulslandiig Redcevnahlt Preferred Stock. tho Corporation shall 

IWkrn nf not Ius lhtrn finy nerrient [SO%) in volins: nowor or* oubndinw Radccmablc 
Prefcrrcd Slack Io cause the Corporation to redeem lhe Rcdetmahlc Proferred Suck ()wbu3zLT ta 
Section B.4(a)(iii), all holders of RcdcernoblD Prefemd Stock shall bo deemed to have electcd to 
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Eause tlic Rcdcemable Preferred Stock subject to such election 10 be so redeemed. Any date 
upon which a redemption sliall irclually occur in accordanco wilh Section 5.4(a) shall be refcncd 
to as B "Rcdeniptton Dote ' The redemption price for each share or Redeemable P d e n e d  Stock 
redeemed piinuanr to this Seccion 8.4 (the "Rcdcrnption Pnce '~  shall be the p a  share 
Rcdcmablo Base LiqLidation Preference Amount. The aggregate Redemption Price shall be 
payable in cash in immediately available funds M the Redemption Dale Until Lhe aggregate 
Redzniption Price, including any intcresi thereon, hos been pard in cash Cor all shares of 
Redeemable Prcfcrrcd Stock redcemcd M ofthe applicable Redemption Date: (A) no dividcnd 
whalsocvershall bc paid or decked, and no distribution shnll be made. on any capital slock of 
the Corporat;on and (3) 110 sham of cspiral stock of the Corporation shal) be purchased. 
rcdectiied or acquired by ihe Corporation snd no monies shall be paid inlo or made availahla for 
a sinkicg fund or sct aside or made available for tliepurchasc ralemption or ncquioition thercoL 
ohe:  than the Redcemoblc Pre lmd  Stock in ~ccordance wilh this Section B.4 and olhcr than 
E~nploycc Rcscived Shvcs (as dcfincd io Scction A.6((;)(1)) if repurchased at the original 
pi.:chwc pricc paid pursuanl Io Written agrccrnents wilh oMcers, cmployecs or dircctorS of. or 
consultants to, the Corporation. 

is prohibited under rhc Gcncrul Corporation Law from redeeming all shares OfRedeamable 
Prcfcrrcd Stock Cor which rcdanption 16 required hcrcundcr. then it  shall redeem SJch $hares 011 
a pro r i a  hsis 
respective redemption amounts lo which they are enlitled hercundn lo thc extent possible and 
slinll redzem the remaining shares lo be redeemed as soon as the Corporation is Mt prohibited 
fmin redeeming some or all of such sliares under the General Corporation Law Of the State of 
New Yorlc, subject lo rite lasl paragraph of Scclion A.7(c). The shares of Redeemable Preferred 
$to& not redeemed shall remain oulsianding and entitled lo dl oftlle righls and prefersnccs 
prnvided in this Cenilicale. In Ihc event that the Corporation fails for any rcason to redeem 
sham for which redemption is triggored p~uouant to this Section 8.4, including without 
limitation due to a prohibition of snch redemption under the General Corporation Law, then 
during the period fioiii the applicable Redemplioa Date thmugh the dnto on which such shares 
me redcemsd. thc npplicable Redeemable Base Liquihrion Profcreme Amount of such shares 
shall beoi intrrcst at the rate often porccnt (10%) pet mum, with such inlacst Lo accae  daily in 
arrears aid to be coinpoundul annually: p&&& m. that in no cvcnt shull such interest 
rate exceed the Maxtrnrlni Pomltted Role 

(c) 

the Itoldem ofRedcemable Preferred Stock in proporlion Lo h e  Cull 

Redcmption Prohibited. If, on a Redemption Dote, thc Corporation 

I 

(d) Smmd er af certificates. Upon receipt or the applicable 
Rzdcm>tion Price by certified check or wire trmsfer, each holder of shares or Redeemable 
Preferred stock to be rodecmcd shall surrender the cdficats or certificates Rprsenting such 
sham to the Corporation. duly ussigned or endorsed for transfer (or attompanied by duly 
ehcziiLe& shock powers relzning Ihcicto), or ahdl deliver an Aitidwit e ~ t o s s  wilh mpeu to such 
certificates si the pnncipal executive office ortho Corporation or the office of the hansfer apant 
for the Redeemable Preferred Stock or such oMcr or ollieor In the continental United States of 
on RWC for redemption as may horn limc to time be designated by notice to the holders of 
Redeemable Preferred Stock (or the holdsn of Scria A Convertible Preferred Stock, a8 

wulicnbld. and each surrendered c s r t i h \ e  shall be canceled and r e d d ;  rovided hawcver 
that jfthe holder bas exercleoa ILY rdunprlon ri@t pursuant IO Section B . J w ) , m a  I 
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shall not be reqiiiicd tn surrender said certiricrles) to tlw Corporfltion until said holder has 
reccivcd 8 new smck ceRifcMe for those shRraa or Rdeemnble Prefcmcd Stock not sa rcdcmrcd. 

5 .  Votinw Electioli of Dimdorti. 

(a) Votinn Generally. Except with respectto (i) t(u: pmvisioo of 
consen!. or lack tlremof. to those aetioes idalitlfIed lit Section A.7, (ii) tho electiwt of the 
Redeemable Preferred Slnck Director Desigrm pursuant to Section R.5(b). and [iii) ihe electioti 
IO rcdcrm the Rrdcemable Preferrcd Stock pursuant lo Scciion 8.4, the hdders ol'Redffimable 
Prerrrred Stock shall not be entitled 
required under the General Corporation Law of thc State wf Now Yotk. 

&@io11 o[Directors. 1Jpon coiivrtrion of all ol'llie outstunding 
shares oTSeries A Convertible Prarmd Stuck pursuant LO Section A.5 hrreol; ihe holders o l  
ctutstmdin~ sh-3 of Reddrrmqblr? Pwlwrcd Suck shall. voting togethcr as a soparale clnss. be 
entitltd to elect onc(l) director. Such dircctors shall bc ihc candidate rccciving thc highcst 
number daflirmative votes (with each holdcr ofRcdccmable Prcfcrrcd Stock cntitlcd to cast unc 
vote for or against cach candidate with aspect to each share ofRedamable Preferred Stock htld 
by such holder) ofthe outstanding shares of Rcdcemblc Preferred Stock (thc "Redcemnblc 
Prel'erred Stock Director Designee''). with votcs cast against such crurdidatc and wtcs withheld 
having no tegal effect The election ofrhc Rcdccmable Prcfcrted Stwk Dircctor Designee by thc 
hurdrrs oTtk  Redeemable Pnferted Stock shall OCCUT (i) at rhc m i t a l  rnccting of holders of 
wpihi stock (ii) at any special meeting ofholdcrs orcapital stock, (iii) at any special mcdng of 
holders of Redeemable Prererred Stock called by holders ora majority oPlhc oustandlng aharcs 
of Redeemable Preferred Stock, or (iv) by the unanimous written consent of hotdcn ofUIc 
outstnndiiig shares of Redecmablc Prekrrrd Stock. Upon conversion ofthe Series A Convertible 
Prcfened Stock, the Series A Convertible P r c f e d  Stock Dircctur Dcsigncc thcn gerving on the 
Corporation's B o d  of Directors shall continue In such capacity as Urc Redeemable Drckrred 
Stock bircctor Dcsiyncc. If ut nny time when my share of Redeeinnhle Preferred Stock 1s 
outstanding thc Rcdccmablc Prcfctred Stock Director Designee should ccass to be a Direciar Cur 
any reason, the vacnncy shall only be filled by the vote or written conscat of lmlders ofthe 
outslanding share of Rcdcemablc Prcfcmd Stock, voting togctlier as  a scpantc class, in tlia 
mmncr and on thc basis spccificd above. 

vole on any matters excapt lo the extent olherwise 

(b) 

) 

6. Notice. tn the evanl lhat thc Corporation pmvidcs or is required to 
providc notice to any holder of Srriw A Convertible Preferred Stodc or any holdcr of Common 
Stock in a cco rh f f i  with the pmvlslons ofthis Certificate (including the provisions of  Section 
A.9) and/or  he Corporation's by-law+ the Corporation shall nt Ihn m e  lima provide a mpy of 
nny such noricc tu cach holder of outstanding dthprrs uf &deeniabla Preferred Stock. 

7. No Rrlssuance of RedeemablcYrcf c d  Stuck No share or s h a m  of 
Rcdccmablc Prcfcmd Stock aqaind by tlK Corporation by rcmn of mdcmption. purcharc, 
comcrsion or othcnvist ihall be rdmwetl, and all such sham shall bc cancclcd. retired and 
climinatcd from the shares which the Cotporntion shall be autborlzed to issue. 



j 
8. - Cov~nnnts. SO lollg RS ariy shares or Rrdwnlublu PteTenEd Stock sldl k 

outsiaiidiug, Ihe pmvkiuiw or Sectiuii A.7(c) shall apply to ull shurrs uf Rrdmvblc Prrkrted 
stacK 09 ir sucn shures were snaren ot~serles A COnVeRlblC Piererred Stock. 

COMMO N S'IOCK: CLASS A C OMMON STOCK 

Except as otherwisc expressly $et ronh hercin, the shares of Common Stock and 
Clnss A Common Siock shall be ldcnticnl and eniitlc The holdas t i~cnofto tlic smc rtghki and 
privileges. Subject to all ofthc rights of the Prefcnrd Stock. and except as may be expressly 
provided with rcspccr to the Prcfentd Stock herein. by law or by the Board of Directors pursuant 
IO this Aniclc IV: 

dividends may be declared and paid or set apart for payment upon 
basis as i fa  sinEle clnss. out of any 

(8) 
Common Stork and Class A Comnion Stock. on a 
mscts or funds of the Corporation legally available For the paymcnt ofdividcnds and mny be 
payablc incash. slock or otherwise; 

the holders of Common Stock shnll hnve the exclusfve riait to 
vote for the elcctlon oIdrectors and on all orhcr mttcrs requiring stockholder d o n ,  rnch share 
being entitled $0 one vote and holders ofClass A Common Stock shall not be entitled IP V Y ~  on 
any matters except and Lo the extent otherwise rquircd u~uki the GCL, 

upon I& voluntary or involuntsry liquidntion, dissolutian oc 
winding up of the Corporation, oFlrr the payment or provision for pnymcnt of all debts and 
linbilitics of the Carpadun and a11 prclecential amounts to which the Iioldcts of Preferred Stuck 
rn cntlrlcd wlth respect to tle dlslribution of assets in liquidation. the net assets of t l i ~  
Corporation shall be distributed pro rata to the holdur~ of Common Stock and Class A Common 
Stock, on a pari mffiu basis as Ifa singla CISS. in xcordmce with lhcir rcspcctivc rights and 
inkresis IO ih exclusion of the IiaIddcts of Preferred Stock; and 

cquity securities nglstercd under thc Sccuritlcs Act of 1933. iu mended, each outstanding h r c  
of Closs A Common Skock sMl automatically be Cohvenrd inlo one share of Common Stock. 
Upon (he occurrcncc o f  [i) the issuaner? OF additional shatcs Cf Common Stock as P dividend or 
athcr distribution on uwlanding shares oYCormnon Stock. [iil i) aubdivjsion of overanding 
sharer of Common Stack MD a greater number of shares of Common Stock. at (H) a 
combination or pcvuse stock split of outstanding sharcs of Commtm Stock into n smaller nunbcr 
ofshares of Common Stock, thr appltcable convcrsh ratio shall bo adjusted accordingly. Upon 
conversion. e a d ~  wmvrcd share of Class A Common Stock shall be deemed relired and such 
sharc?s d Class A Cornman Stock shall not be reissued and (b) tlE provisions olthis Ceriificarc 
of Incorporation reprdlng Clasa A Commmi Stock &halt haw no further f o m  and effect arid 
shrk bc dcemed to bc dcletrd.from this Ccrtificatc of Incorprnotim and any othex mfctcnccs to 
Class A Common Stock in Ibis Certificata of hcotporalion or wy ollw agrccmcnt to which Uic 
Corporation is B party shl l  k dccinrd lo rarer b th same number of s h s  aFCommon Stock. 
Until prerenied and smrcnderrd fbr cancellation Following such cotivcrsion, ah centticarc for 
shares efClass A Common Stock oulstundinp shnll be dcuned tmrcpxcreni the number of shsrcs 
of Common Stack dcrcrmincd In acmdaace with this pmagmph. und upm such premtation M d  
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(b) 

(c) 

j 

(d) Y of the closing of the Coryoralion*s lirst public offcdnp of 
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surrcirdec each holder ora ccrtifieale or cemflcntes for such Class A Common Stock shdl be 
enritled to receive n cerliflcate for the rppropriate numbwoCslkvcsorCommon Stock. T h C  
Coiporation sliall rcservC for issuaiice the nurnbor of diorss of Common Stock into which all 
outstanding shores of Class A Common Srock may be converted pursuent 10 this pampph.  

ART= 

The duration of the Corporalion is pupetual, 

ARTICLE V I  

Vie CorporalIan shall. to the fullest UXtmF permitled by ihc General Corporation 
Lilw, as !lie same [imc as may be amcndcd nnd supplaneiited fmm Lime to lime. mdemniEy my and 
ell persons whom it shall have power to indemnify thereuncler fiom and agdngt my and all of the 
expanses. liubililies, or other matters rcfcrred to thnoin IX covered thereby: The indemdication 
pmvided tor herein shall nbl be denned evclusivc of my otha right6 to which nny person may be 
entitled under any by-law. rcsol&n OF nhrcholdns, remlution o f  h l o n ,  agreement or 
othcrwi% os permitted by the Gcneral Corporation Law, as to action in my capncity in which such 
pcrson served at the requesl nfthe Corpmlion. 

ARTICLE VIl  

Any action rcquircd m permitted by law to be token at any nmunl or spaid 
meeting dstocicholders may be takcn witlioout a msdiirg if a conmt or mnsents in writing, 
sclling forth the action so taken, shnll be siped by lhe holders of ihe. oiitslmiing shams of stock 
having not less than the minjmum number olvotss that would be necessary to au(h015w or take 
such action ot a mccring a! which sll sham tnlilled to vote tLmeon were present and vokd and 
shall be delivered lo Ibe Corporation by delivary IO its regislered office, by Iiand or by certified 
mak return ieceipt requested or to tbc Carporatioo'8 prhmipal plarre ofbusiness or to the officer 
of the Corporalion having custody ofthe minvte book. Evcry written condcnt shall bcar the datc 
of  ignnlure and no written conscntshaI1 be elkclive unless. wahin sixty days of the earliest 
dattd C O m X l l  dclivcrcd plmumt to lhis Micle VIS, writtm c~nsnnis signed by ~ h c  su€ficient 
number of stwUioIder9 entitled to lake action pne doliverud to the Corporation in the manner set 
forth in this Article VI[. Prompt notice OP the titking or thz corporate action without a meeling 
by lcss Ihm unanimous writtea consent shll be given to lhO$8sloclcJ1oldm who have nvl 
conscntcd in writing. 
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